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Bectimt 23332 of the Revem_e and Taxatio-n Code
p r o v i d e s  that if a corporation  dissol.ves  dizing  a taxab1.e
yea;o j_t shall pay a tax 0C.y for the months of the taxa.ble
yea? y{n-jch precede the effective daLbLQ of  dissolu’l3_on, Th.e
l!eflective date of dissolutiori,  of 6 c~rpora.tion~~  is  the date
oi? w?iic’h the certificate of winding up and dissolution is
f i l e d  i n  t5e of f ice  of  t’ne $ecreta;“y of State 4 (Rev, & Tax.
Code, Q 23332, )
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The Corporations Code makes a clear distinction betweei? a
cezctificate of el_ection to G.nd up and d i sso lve  ($5 l & 0 0 -
4 6 0 6 )  a.nd a certificate of wkding uy ad dissolutio:~
($5 5200 and fj231) IJM_C~ s i g n i f i e s  t h e  e n d  o f  co??po~‘ate
existence o Ir; light of these unambiguous statutory pro-
visions we find no escape from the conclusioil  tinat the
ef fect ive date of a-wgellaat F s d i sso lut ion  tras Jzz>uary 14,
1966, the date on wk.eh it filed a cert?ficate  of %Tiizdifig
UD and dissolution with -the Secretayy of State,L

The second question presented b?y this appeal arises
out of appellai?t?s  contention that respondent is estopped
from denying %‘nat appellazqt was effectively dissolved on
June 2$ l-965* App ellzlt alleges that at -tine time it filed
its certi?icate of election to wind up end dissolve it was
advised by r+e~~ese;ztatives of both the Secretary of State’s
o f f i c e 2nd respondent that all it -needed to file in order to
obtain a fraxkise  tax refund was a refund claim with respondent
ad a certificate of election to wind up and dissolve with the
Secretary of State 0 A.ppellz~t  coiltends tInat ‘in reliz~ce o n
tha’% advice it did not file the final certificate of winding
u-0 axd d i s s o l u t i o n  u n t i l .  Jz.naar-y 14-, 1966, al’c’nough  it woYLL.d
hzve been a simple matter for it to do so earlier if it had
tklougI% such filing necessaTyo

A s a genera l  mle estoppei wili not be invoked
against the government or its agencies exce3-i in rare &cd
unusual cii7cumstaxcesc (C~.li~~OIYl~.a  Ci..rraretEe  Concessions
-rnc v,

___-_.;___...____L-___..--.-..-.~_-._-______~
t- a..--A Ci.-Lv 0:P Los &fiInPeen_~',__~.&.~~~~~~~_~-~  _.-Y._.‘;L  9 53 Cal, 2d 865 [3 Cal, Fipt-r.
6753 350 I? o 2d 7151,i  j ULL_&___~_._._..__._~  _____.__._~.____.‘iFi.d~l  j.ty & Guarantv Co vc State
Boa.rd  of Xzualization $7 Cal, 2d 38'+ [ 303 P .2d 1034-j 0>T___.-_~__  --_---r------T
Qux Lable es ~opp el will :eun against the goveriTKflent w’he-re
j u s t i c e  zzid right rsquiye it, (FFr-rel  1 v0 Coux’iv  of  Pl c7.ceT____.‘._A-..IL_.----‘_--_a ’23 CL_ ‘ 2d 6214 [ 11;s P s 2d FTC)> p ) -“%??~$-el  9 hoy,rever , -is 22
az?irmative  d e f e n s e  a;qd the -GuTden j_s o-“, the pasty asserti~_g
it to es+gLV/< c1Uu,u_,_r~,i  the facts necessary to s-tip?ort it, (Eull v0
Cr::-ili;‘i!!‘. s si.o;?.e-T,‘.t-...zLL’-__-A..  9 87 F, 2d 260; Jovce v. Gentg<&, 141 F, 2d-@r, >-_-



hpea.1 of u.A- $ Rlockbo?rd_ Cornoration_~_or~_~_~~C~~.~_~-

Tine above coiiclusions  a&e it unnecessary for us
to consider a third issue 17aised by respondent concerning
whether ojo not the dissolutioti of appellwzt was pursuant to
a reorganization, consolidation or imrger, as defined in
sectioii 23251 0f t'n e Reveirme and Taxation Code,

Pursuant to the views expressed in the opinion of
the board on file i-n this proceeding, and good cause appearing
therefor,

~ -J-T 1,s . _I_:ERgBy ()y.DERED 1 ,rcJ-JJTTZG~D  gm j)EC,~Ejxfi  9 -pur  SU~‘c

to sectioa. 26077 of the Revejnue and Taxation Code, that the
action of ths F-rmchise Tax Board in denying t%e claim of
U, S, Blockboard Corporation for refed of franchise tax in
tk? zmoLX.lt of $427.75 fo-s the taxabl.e year 1965 be and th.e
same is hereby sustai-fled,

O f July
Done at

5 1
SELCI? atnent  0 fl California, this 7th day

957, by the Stat: Board of Equalization,

Chairam

Membe-r

Member

, Menbe-r

_, Me-mber
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